DRAFT:  April  21, 1995 


NONCOMPETITION  AND  NONSOLICITATION  AGREEMENT 

This  NONCOMPETITION  AND  NONSOLICITATION  AGREEMENT  ("Agreement") 

is  made  as  of  April  ,  1995  among  America  Online,  Inc.,  a  Delaware  corporation  ("AOL"). 

AOL  Acquisition  Corp.,  a  California  corporation  ("Sub"),  and  

("Participant"). 

RECITALS 

A.  This  Agreement  is  entered  into  in  connection  with  an  Agreement  and  Plan  of 

Reorganization  (the  "Plan")  dated  as  of  April  ,  1995,  among  AOL,  Sub  and  Wide  Area 

Information  Servers,  Inc.,  a  California  corporation  ("WAIS").  pursuant  to  which  Sub  is  to  merge 
with  and  into  WAIS.  The  effective  date  of  this  Agreement  will  be  the  date  the  merger  becomes 
effective  under  the  terms  of  the  Plan  (the  "Effective  Date").  Should  the  Plan  be  terminated  prior 
to  the  effectiveness  of  the  merger,  this  Agreement  shall  be  of  no  further  force  or  effect. 

B.  Participant  is  the  of  WAIS  and  has  been 

actively  involved  in  the  operations  of  WAIS.  To  preserve  and  protect  the  intangible  assets  of 
WAIS,  including  WAIS's  good  will,  customers  and  trade  secrets  of  which  Participant  has 
knowledge,  and  in  consideration  for  AOL's  and  Sub's  entering  into  and  performing  under  the 
Plan,  the  parties  hereto  enter  into  this  Agreement. 

NOW,  THEREFORE,  in  consideration  of  the  foregoing  background  and  the  mutual 
agreements  of  the  parties  contained  herein,  AOL,  Sub  and  Participant  hereby  agree  as  follows: 

1.  Covenant. 

(a)      From  the  Effective  Date  until  the  date  specified  below,  Participant  shall 
not,  directly  or  indirectly,  individually  or  as  an  employee,  partner,  officer,  director  or  shareholder 
or  in  any  other  capacity  whatsoever  of  or  for  any  person,  firm,  partnership,  company  or 
corporation  other  than  AOL  or  its  subsidiaries  (i)  own,  manage,  operate,  sell,  control  or 
participate  in  the  ownership,  management,  operation,  sales  or  control  of  or  be  connected  in  any 
manner  with  any  business  engaged  in  the  design,  research,  development,  marketing,  sales,  or 
licensing  of,  or  any  systems  integration,  consulting  or  other  services  relating  to,  any  distributed  or 
networked  database  or  other  application  software,  whether  parallel  or  serial,  or  any  other 
computer  software  that  is  substantially  similar  to  or  competitive  with  any  computer  program  or 
products  created,  distributed  or  known  by  Participant  to  be  under  development  by  AOL  or  any  of 
its  subsidiaries  or  by  WAIS  prior  to  the  termination  of  Participant's  employment  with  AOL  and 
its  subsidiaries,  or  (ii)  recruit,  attempt  to  hire,  solicit,  assist  others  in  recruiting  or  hiring,  or  refer 
to  others  concerning  employment  of,  any  person  who  is  or  was,  an  employee  of  WAIS  or  AOL  or 
any  of  its  subsidiaries  or  induce  or  attempt  to  induce  any  such  employee  to  terminate  his  or  her 
employment  with  WAIS,  AOL  or  any  of  its  subsidiaries.  The  foregoing  limitation  will  apply 
until  the  earlier  of  (i)  the  third  anniversary  of  the  Effective  Date  and  (ii)  the  later  of  (A)  the 
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second  anniversary  of  the  Effective  Date  and  (B)  the  first  anniversary  of  Participant's  termination 
of  employment  as  an  employee  of  AOL  and  its  subsidiaries. 

(b)      The  foregoing  restrictions  will  not  apply  to  Participant's  personal 
investments  in  publicly  traded  corporations  regardless  of  the  business  they  are  engaged  in, 
provided  that  Participant  does  not  at  any  time  own  in  excess  of  one  percent  (1%)  of  the  issued 
and  outstanding  stock  of  any  such  corporation. 

2.  Other  Agreements.  Participant  represents  that  Participant  has  no  other  agreements 
or  commitments  that  would  hinder  the  performance  of  Participant's  obligations  under  this 
Agreement  and  Participant  will  not  enter  into  any  such  agreements.  Participant  will  indemnify 
AOL  and  hold  it  harmless  from  any  claims,  damages,  losses  and  expenses  incurred  by  AOL  as  a 
result  of  any  breach  of  Participant's  representations  and  obligations  under  this  Section  2. 

3.  AOL  Agreements.  Participant  shall  enter  into  AOL's  standard  Confidentiality, 
Non-Competition  and  Proprietary  Rights  Agreement,  which  is  attached  hereto  as  Exhibit  A: 
provided  that  Sections  10,  13  and  14  shall  be  deleted  from  such  agreement  as  to  Participant. 

4.  No  Obligation  to  Employ.  Nothing  in  this  Agreement  shall  confer  or  be  deemed 
to  confer  on  Participant  any  right  to  continue  in  the  employ  of,  or  to  continue  in  any  other 
relationship  with  AOL,  Sub  or  any  parent,  subsidiary  or  affiliate  of  AOL  or  Sub,  or  limit  in  any 
way  the  right  of  AOL  or  Sub  or  any  parent,  subsidiary  or  affiliate  of  AOL  or  Sub  to  terminate 
Participant's  employment  or  other  relationship  at  any  time,  with  or  without  cause. 

5.  Remedy.  Because  Participant's  breach  of  Section  1  of  this  Agreement  will  cause 
AOL  irreparable  harm  for  which  money  is  inadequate  compensation,  AOL  will  be  entitled  to 
immediate  injunctive  and  other  preliminary  and  equitable  relief  against  any  material  breach  or 
threatened  breach  of  this  Agreement,  in  addition  to  damages  and  any  other  available  remedies. 

6.  Assignment:  Successors.  Due  to  the  unique  nature  of  the  services  to  be  provided 
hereunder,  Participant  may  not  delegate  his  or  her  duties  under  this  Agreement.  This  Agreement 
is  binding  upon  and  inures  to  the  benefit  of  AOL  and  Sub  and  their  successors  and  assigns. 

7.  Modification.  This  Agreement  may  be  modified  or  amended  only  by  a  writing 
signed  by  AOL,  Sub  and  Participant. 

8.  Governing  Law.  The  validity,  construction  and  performance  of  this  Agreement 
shall  be  governed  by  and  construed  in  accordance  with  the  laws  of  the  State  of  California, 
excluding  that  body  of  law  pertaining  to  conflict  of  laws. 

9.  Severability.  If  any  provision  of  this  Agreement  is  to  any  extent  invalid  under 
applicable  law,  that  provision  shall  be  enforced  to  the  extent  permissible,  and  the  remaining 
provisions  of  this  Agreement  shall  continue  in  full  force  and  effect. 

10.  Non-Waiver.  No  failure  to  delay  by  AOL  or  Participant  in  exercising  any  right  or 
remedy  under  this  Agreement  shall  waive  any  provision  of  this  Agreement,  nor  shall  any  single 
or  partial  exercise  by  AOL  or  Participant  of  any  right  or  remedy  under  the  Agreement  preclude 
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any  of  them  from  otherwise  or  further  exercising  these  rights  or  remedies,  or  any  other  rights  or 
remedies  by  law  or  any  related  documents. 


1 1 .  Captions.  The  headings  in  this  Agreement  are  for  convenience  only  and  do  not 
effect  interpretation  of  this  Agreement. 

12.  Entire  Agreement.  This  Agreement,  together  with  attachments  hereto,  constitutes 
the  entire  agreement  between  the  parties  with  respect  to  the  subject  matter  hereof  and  supersedes 
all  previous  and  contemporaneous  oral  and  written  negotiations,  agreements  or  other 
commitments. 

13.  Notices.  All  notices  and  other  communications  required  or  permitted  under  this 
Agreement  shall  be  in  writing  and  hand  delivered,  or  sent  by  facsimile,  certified  first. class  and 
hand  delivered,  or  sent  by  facsimile,  certified  or  registered  first  class  mail,  postage  pre-paid,  or 
sent  by  an  internationally  recognized  express  courier  service.  Such  notices  and  other 
communications  shall  be  effective  upon  receipt  if  personally  delivered  or  on  the  next  business 
day  if  sent  by  facsimile,  three  (3)  business  days  after  mailing  if  sent  by  mail,  and  one  (1)  business 
day  after  dispatch  if  sent  by  express  courier,  to  the  following  addresses,  or  such  other  addresses 
as  either  party  shall  notify  the  other  party: 


14.  Attorneys'  Fees.  In  the  event  of  any  claim,  demand  arbitration  or  suit  arising  out 
of  or  with  respect  to  this  Agreement,  the  prevailing  party  shall  be  entitled  to  reasonable  costs  and 
attorneys'  fees,  including  any  such  costs  and  fees  upon  appeal. 

15.  Arbitration  Agreement.  Any  controversy  between  the  parties  regarding  the 
construction  or  application  of  this  Agreement,  and  any  claim  arising  out  of  this  Agreement  or  its 
breach,  shall  be  submitted  to  arbitration  on  the  written  request  of  one  party  by  the  service  of  that 
request  on  the  other  party.  Such  arbitration  shall  be  held  under  the  California  Code  of  Civil 
Procedure,  section  1280  et.  seq.,  as  amended. 


If  to  AOL: 


America  Online,  Inc. 

8619  Westwood  Center  Drive 

Vienna,  VA  22182 

Attn:  Ellen  Kirsh,  General  Counsel 


If  to  Participant: 


At  the  address  listed  on  the  signature  page 
hereto. 


[REMAINDER  OF  PAGE  INTENTIONALLY  LEFT  BLANK] 
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first  wZTf  WHERE0F'  'hiS  PMieS  heret°  h™  ^  **  A 


AMERICA  ONLINE,  INC. 


greement  as  of  the  date 


PARTICIPANT 


By:. 


Name: 
Title: 


Print  Name 


AOL  ACQUISITION  CORP. 


By:_ 


Name: 
Title: 


Signature 
Address: 


[SIGNATURE  PAGE  TO  NONCOMPETITION  AND  NONSOLICITATION  AGREEMENT] 
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AMERICA  ONLINE 

•     703  448  9164      P. 802/005 


EXHIBIT  A 


AMERICA  ONLINE 

information  J^h^l i  ma?  be„ furnished  or  may  otherwise  receive  „r  h 
be«  g.vea  «,       by  ,  |W    Pp„y  „ho"sW"  7f  °.ut  °f  1M»  Agreemcn.  V"e-  (ill 
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in  any  »«^^  enure  right.  titlc  and  interest 

patentable  or  no,,  hereafter  made  0  '  co  cc  v"d  .,mP,r0v«ment  °r  know-how 

Amcnca  Online,  which  relates  in  any  aaSner  to  S  JJT^  by.  mC  whi,c  workinfi  for 
research  and  development  of  America  S  o  V  i  °/  am,c,Patcd  business  or 

-signed  to  me  or  work  perform™  by  mc for  or  L  if  i?*  ,  by  °r  results  from  ™Y  l«k 
America  Online  equipment.  ,uppH« .toSwS    nformatio^  °f  °n'inC  °r  fo" 

disclose  any  such  invention,  techn  que  p  oces Z£  F  matCna'S  are  uscd-  1 
know-how  promptly,  and  execute  a  sneeinJ  ',  dlscoverv.  improvement  or 

anything  else  reasonably  ary  to  eiia^Ie  America  Onr"6  l°  0n,lne'  and  do 

or  any  other  proprietary  rights  2  thc  ?;5£|  & or^SgT  cSSrL^  >8C~ 


Online  arc^iLr^rsc^Xr6  These^Uemf  arf  eTclude'd  efmpl°ymcnt  America 

items  are  excluded  from  this  Agreement 

own  rights  to.  projects  of  my 

IL  fin  °!i  ,hey  d°  n0t  interfe">  ^  with  1   It  n°'  ,fail  UOdCr  P««6n»phsy  5 

and  (in)  should  any  products  with  nn,*„,L  „y         my  t,me  at  work  for  America  Online- 
project.  America  Online  shal    be  give he  ri.hTT^K  applicatlon  r«"H  from  any  such 
such   products.  g'VCn  ,he  r,Shl  of  nght  refusal  to  purchase  and  market 

contains  Jyt[^  or  deliver  any  public  speech  that 

an  employee  or  representative  of  the  clm^Z  ComPany  or  'hat  identifies  me  as 

of  an  officer  of  America  Online  °  P3ny  W'th°Ut  reccivinS  thc  P"°r  written  consent 

lr  ^Ir^LS  %  7y  1"  ^  ^  f°r  a  P'«°d  of  one  year 

the  date  of  this  agreemcnt/l  Zl  Z £n  2  but  no<         than  three  years  from 

which  America  Online  or  a  licensee  of  AmeriS  Onul,  •? T  °f  a"y  0thcr  COuntrv  «" 
operate,  directly  or  indirectly,  own    man z\t   0~ ™ •      lhC"  °pCraiinS  or  Preparing  to 
pamoate  in  the  ownership!  manaeemen    on2?, '  J°m'  COntro1'  be  employed  by  or 
manner  with   any  business  'of  "n?^M  „d°^"  r°'  ""^  of«  or  be  connected  in  any 
Online  at  the  time  of  such  termination         Cnaracicr  of  business  engaged  in  by  America 

11.  I  represent  and  warrant  that-  rn  r  ».»  „ui 

ability  |,  not  limited  or  restSedX  any  t\ZnTl  ""h  ^  S?*™1  and  tha£  «<* 
other  persons  or  companies;  (ii)  I  wiil  nTdiSncT  ^  a     under*andings  between  me  and 
■America  Online  to  use  or  ii*^™m^n\^nt*  0nline  or  *  clients,  or  induce 
others,  except  with  the  written  Demission  nf  fit*  '"formation  or  material  belonging  to 
and  (Hi)  any  information,  materials  ^  "pr  due  s     dev^n*'  ?'  ,UCh  informa^"  or 
America  Online  shall  not  rely  or  in  w  wL  ?J%Pirw'  °r  a,ny  advicc  1  P^ide  to. 
information  or  trade  secrets  obtained  or  derived  bv  ll  COnfidentia,  °'  proprietary 

Onl.nc.     I  hereby  agree  to  indemnify  I  E  a  -  -  S°UrC"  0lhcr  lhan  Amcri" 

any  and  all  damages.  claims  corn  ^  harm,ess  from  and  against 

on  or  arising,  directly  or  indire ty    from  The L^h  reaSOnab,e  a"°™y*'  fees!  baaed 

between  me  and  another  person  o comSnJ i»H T    °u  a"y  aefeernent  or  understanding 
from  any  confidential  or  proprietary  3™  .mc,udinS'  but  not  limited  to.  liability  arising 

r2UTwiUhLthan  AmCfiCa  °nl™'  °f  tr3de  SCCre,S  1  havc  opined  ^m 

with  tir.wwpria'ru.S.  Gove^nment'tws  S?^ ,  f0-r  AmCrica  0n,inc  10  fully  comply, 
contracts  between  America  Online  and  ^  r^uons,  and  wi.h  ,hc  provisions  of 

which  relate  to  patent  right^'^V    la~  £  rtC°~l  «™*™on. 

material.  ai  ana«  or  to  the  safeguarding  of  information  and 
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of  mr^S  year  after  any  termination 

SST.yr  a,,emP<  10  Amcrict  Onlin's  » sr^'j?^- 

ODhnrt  customers,  either  directly  or  L  ree  l,    tL  ?t    k  ""mess  from  any  of  America 
America  Online  or  participate  or  assL  ir  a„v  ™  ■    I  ben?.fi!  °f  "l""10  °lh«  <*»» 
such  customers  as  an  employee  of  o   ccnsuL?  L '"  "IhC  '""".""o"  of  business  from  any 

is  no,  competitive  iu,  ^^^'(ffi  ,^5^ 
15.   I  acknowledge  and  agree  that: 

and  vVry  .ISdST SET |0 ^cTonllnc  VPfT  *  \°r'  13  Md  14  havc  a  W 
provide  a  reasonable  livelihood  fo  ^  3SS.ClS  and  other  skills 

am  subject  to  immediate  dismissal  by  Tn  erica  On  ine  for  T*?  "!  in,  f°rCC'  and  fUi>  1 
and  that  such  dismissal  shall  not  rdiev?  M  frnm  m       "y  •  °f  lh0Sc  Provi*ions 

Agreement  or  from  the  imposition  „!  I  ™  ™y-  obligations  under  this 

damages  or  equitable  en^rceme^  %  ^Vo^f  ^  M  m°n^ 

materials  £  «  »PP«c.bI.  to  all  information  and 

this  Agreement;   and  provided  to.  America  Online  prior  to  the  signing  of 

rclievV  me^rcompTyinl  l^T^Zn^  ^        ^  »~ 

which  call  for  performVn  e*  prio7  o ^oo!eQ^  ,?  £  ,  aSrccmc™  confined  herein, 

limited  to  those  undertakings  and  agreemerts  sei  f  ,h  «™«««>n  date,  including,  but  not 

s      u  ugrcemerts  set  forth  tn  paragraphs  2.  4.  10.  11.  13  and  14 

-Vr?^^  r  o^^'tlin- 
18.  This  Agreement  shall  be  binding  on  m„ 

successors  and  assigns  of  America  On.iS  :  l^TL'l*  adfn™  ™d  °" 

Agreement.  *  nowevcr.  I  shall  not  have  the  right  to  assign  this 

this  Agr«menr"s  S'UTonsTed'or  if  w  su^Zl v^JVJ*  lhe  law  under  »hi<* 
junsdiction  over  the  parties  to  this  aL*ZJ?     P„rov,s,on  «  held  invalid  by  a  court  with 
restated  to  reflect  as  nearly  m ^^1?.  «  •  -Ch,  ^ C"  ShaI'  bc  dcemed  10  bo 
with  applicable  force  and  effect  0r,g,nal  mtCmions  of  lhe  P™**  in  accordance 

20.  This  Agreement  shall  be  governed  hv  »h.  1. .      r  ~ 

such  laws  are  applied  10  contfaCs  cxcculd hv  r*  °f  the  Commonwealth  of  VirS!™  as 
performed  entirely  within  the  CoVmo^  °f  Y"*™  ™«™  and 

w«.h  America  Online  with  respect  to  its 
not  be  changed  in  any  refpect  exceo    hJV  ^T,    ***  a*rccmcms-     This  Agreement  may 
Officer  of  America  Online.       '      P     Y      wrmcn  ^ctrmrn  signed  by  both  myself  and  on 
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Witness 


Signature 


Date 


Print  Name 


Date. 

For  America  Online,  Inc. 


Signature 


Title 


Date 


Prior  inventions  to  be  excluded  from  this  Agreement  arc  listed  and  briefly  described 


below: 
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